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RECCRDATION N2, Fiigd & Kecotc

PURCHASE AGREEMENT MAR 12 1974 -9 15 AM

INTERSTATE COMMERCE COMMISSION

PURCHASE AGREEMENT dated as of Marxch 5, 1974, between
BETHLEHEM STEEL CORPORATION, a Delaware corporation (hereinafter
called the Manufacturer) and TRAILER TRAIN COMPANY, a Delaware
corporation (hereinafter called the Company). |

WHEREAS, the Manufacturer agrees to construct, sell and
deliver to the Company and the Company agrees to purchase the units
of new, standard gauge railroad equipment (hereinafter referred
to individually as a Unit and collectively as Units or the
Equipment) described in Item 1 of Annex Alattached hereto;

WHEREAS, all purchase agreements, purchase orders
and other agreements, if any, heretofore executed between the
Company and the Manufacturer covering the Equipment are hereby
cancelled insofar as they relate to the Equipment;

WHEREAS, the Company may enter into an Equipment Trust
Agreement with a corporate trustee (hereinafter called the
Trustee) which will pay the Purchase Price for the Egquipment
on the Closing Date (Purchase Price and Cioéing Date are
hereinafter defined), or the Company may finance the payment of
the Purchase Price by a lease of the Equipment with a lessor
(hereinafter called the Lessor) which will perform substantially
all covenants and conditions of the Company hereunder including

the execution of an Equipment Trust Agreement with a Trustee; and



WHEREAS the Company will pay the Purchase Price for
the guipment or cause the T:ustee or the Lessor to make such
payment, and will perform'its obligations hercunder;

NOW, THEREFCRE, In conslderation of the mutual
promises, covenants and agreements hereinafter set forth, the
parties hereto do hereby agree as follows:

ARTICLE 1. Construction and Sale. Subject to the

terms and conditlons hereinafter set fofth, the Manufacturer
will construct the Equipment and will sell and deliver the
Equipment as hereinbelow provided, and the Company will pay
or cause the Trustee or Lessor to pay to the Manufacturer the
Purchase Price of the Eqguipment, each Unit of whigh will be
constructed in accordance with the specificétions referred to
in Item 1 of Ahnex A hereto and 1in accordance with such |
modifications thereof as may have béen'agreed upon in writing
by the Manufacturer and the Company (which specifications and
modifications, if any, are hereinalfter called the Specifications)
and will, at or before delivery thereof to the Compaﬁy (or to
the Company as agent of the Trustee or Lessor) pursuant to
Article 2 hereof, have the following ownefship marklngs
ctencilled on each side thereof in a consplcuous place in
letters not less than one inch in height:

"OWNED BY A BANK OR TRUST COMPANY UNDER A

SECURTITY AGREEMENT FILED UNDER THE INTERSTATE

COMMERCE ACT, SECTION 20c¢"

The Manufacturer agrees that the design, quality and

component parts of the Egquipment will conform to all Federal



'agreement of the Nanufacturer and the Company.’

of delivery schedule set forth in Item 1 of Annex A hereto;

o}

t

4

- Railway Administration requiiements and specifications and to all

VF
standards recommended by tne Association of American nailnoads
\

reasonably interpreted as being applicable to new railroad

equipment of the character of such Unlts of the Equipment?as of

- the date of delivery thereof; provided, howcver, that 1if any

}

- such requirements, speCifications or standards shall have been

L.

promulgated or amended_after the_respective dates on which the
Equipment Was ordered, the base price or prices~of ‘the Equipment'

affected thereby may be appropriateiy adgusted by written

E'

_ : : o o .
ARTICLE 2. Delivery. The Manufacturer will deliver

each Unit of the Eguipment to the Company, freight charges, if any,

prepaid, at such point or points within the United States%of
l

LAmerica as shall be determined by the mutual agreement of - the

Manufacturer and the Company and in accordance with the time

B

provided, however, that no Unit of the Equipment shall“be1

delivered under this Agreement until this Abreement shall’-
have been filed and recorded with the Interstate Commerceﬁ'
Commission in accordance with Section 20c of the Interstate
Commerce Act. - - B - . | i
The manufacture* represents ano warrants that at the
time of delivery thereof the Equipment w111 be new railrafd
equipment and that to the vest of its knowledge, no'
amortization or depre01ation will have been claimed by'an$
perSOn with respect thereto. é
| ~ The Manufacturer's obligation as to time of:delivefy
is subject to delays resulting from causes beyond the | ;_

Manufacturer's reasonable control, including, qu not 1imited.

to, acts of God, acts of government such as embargoes, priorities



and allocations, war or war conditions, riot or civil
commotion, sabotage, strikes, labor shortages, differernces
with workmen, accidents, fire, flood, explosion, damage to
plant, equipment or facilities or delays 1in recelving
necegssary materials or delays of carriers or subcontractors.

Notwithstanding the preceding provisions of this
Article 2, any Unit of the Eguipment not deli&ered, accepted
and settled for pursuant to Article 3 hereof on or before
tne date set forth in Item 2 of Annex A hereto, shall be
excluded from this Agreement and not included in the termé
"Equipment" or "Units" as used in this Agreement. 1In the
event of any suqh exclusilon the Manufacturer and the Company
shall execute an égreement supplemental hereto limiting ﬁhis
Agreement to the Equipment theretofore delivered, accepted
and settled for hereunder. If the Manufacturer's fallure to
dellver the Units of the Equipment so excluded from this
Agreement resulted from one or more of the cauées set forth in
the immediately.preceding paragraph, a separate agreement shall
be entered into between the Manufacturer and the Company
providing for the purchase of such excluded Equipment by the
Company on the terms herein specifled, payment to be made in
cash after delivery of such excluded Equipment either directly
or by means of a conditional sale, equlpment trust or such
other appropriate méthod of financing .the purchase as the .
Company and the Manufacturer shall mutually determine.

Each Unit of the Egulpment shall be subject to
inspection and approval prior to delivery by inspegtors or other

representatlives of the Company, and the Manufacturer shall



grant to any such inspector or other authorized representative
reasopable access to its plant. From time to time upon the
completlion of the construction of each Unlit or 2 number of
Units of the Equipment, each Unit shall thereupon be presented
to an ins ectof or other authorized representative of the
)Company for inspection at the Manufacturer's plant and, if each
such Unit conforms to the Specifications and the other
requirements, specifications and standards set forth or
referred to 1n Article 1 hereof, such inspector‘or authorized
representative shall, prombtly execute and delliver to the
Manufacturer, in such number of counterparts or coples as

may be reaonsably requested, a certificate of acceptance
(hereinafter called a Certificate of Acceptance), in the forh
attached hereto. Such Certificate of Acceptance shall
constitute conclusive evidence that the Unit or Units covered
thereby have been dellvered to and accepted by the Company

under this Agreement; provided, however, that the Manufacturer

shall not thereby be relieved of 1ts warranty contained in
Article 9 hercof. The Company shall on or before the execution
of this Agreement, deliver to the Manufacturer a certificate
naming the persons authorized to execute and deliver
Certificates of Acceptance on behalf of the Company under this
Agreement.

On acceptance of each of the Units of the Equipment,
pursuant to tﬁis Article 2 on behalf of the Company as aforesaid,
the Company assumes with respect thereto the responsibllity and

risk of loss or damage.
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ARTICLE 3. Purchase Price and Payment. The basge

price per Unit of the Lguipment 1s set forth in Item 1 of Annex
£ hereto. Such base price, which shall include freight charges,
it any, prepald by the Manufacturer, from the Manufacturer's
plant to the point of delivery, is subject fo such increase or
decrease as may be or has been agreed to by the Manufacturer
and the Company including a decrease to the extent contemplated
by Article 5, if any. The term "Purchase Priée” as used herein
shall mean the base price or prices as so Increased or de-
creased.

The Equipment shall be settled for on onée or more
Closing Dates fixed as hereinafter provided (the Equipment:
settled for on a Ciosing Date being hereinafter called_a
Group).

Subject to the provisions of Article U hereof, the
Company hereby promises to pay or cause to be pald in cash
to the Manufacturer at such place as the Manufacturer may
designate (a) on the Closing Date with respect to a Group,
the Purchase Price of all Units of the Eguipment in such Group
as set forth in the involces therefor and’(b) if a Closing Date
with respect to a Unit 1s later than ther30th day following the
date of delivery and acceptancé of such Unit pursuant to
Article 2 hereofl, tnen within>5 days after such Closing Date
interest (computed on the basis of a 360-day year of twelve
30-day months) on the Purchase Price of such Unit from such
30th day aflter the date of delivery and accéptance to and includ
the day before the date payment is made at the Prime Rate (as

hereinafter defined). . Interest calculations hereunder shall be



made on & dally baslis with respect to cach Unit of the Equipment.
Prime Rate as used herein chall mean the rave per annum equal
o the rate which Manufacturers Hanover Trucst Company, New
York, New York would charge [or 90 day loans to borrowers of -
the nighest credlt standing for the period such Interest is
.payable.

The term "Closing Date' with respect to a Group
of the Equipment shall mean one or more dates specified by the
Company but in no event shall such date or dates be later than
six months from the date of acceptance and delivery of the first
Unit of the Eguilipment hereunder pursuant to Article 2 hereof.

If the Manufacturer shall not receive on a Closing
Date the Purchase Price for the Units of Equipment in respect
of a Group pursuant to the third paragraph of this Article 3, the
Manufacturer will promptly notify the Company of such e&ent and,
if such amount shall not have been previously pald and the
Manufacturer shall have otherwise complied with the conditions
of this Agreement to entitle the Manufacturer to recelve payment
hereunder, the Company will, not later‘than 60 days after such
Closing Date, make payment to the Manufacturer of suéh amount,
together with interest at 2% above the Prime Rate on the Purchas
Price from such Closing Date to the date of payment by the
Company, such interest to be computed in the manner set forth
in the third paragraph of this Article 3. If the Company shall
not make payment as aforesaid,Athe Company willl execute such
instruments and take such other actlon as shall be reasonably

reguested by the Manufacturer to vest in the Manufacturer or its



designee ffull tiltle to such rquipment, whereupon the

Manufacturer may, at its election, sell, lease, retain or
otherwise dispose of such Equipment. The Manufacturer may at

any time take such other actions and exerclse such other remedies
as may be permitted by law or by this Agreement; gﬁpvided,
however, that the Company shall not thereby be relieved of its
4obligations to make payment to the Manufacturer as aforeééid.

A1l payments provided for in this Agreement shall
be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts.

The Manufacturer shall and hereby deoes retain
security title to and property in each Group of the Equipment
until the Manufacturer shall have beén paid ﬁhe Purchase Price
in respect of such Group of the Egquipment pursuant to this
Article 3, notwithstanding the delivery of any Unit of the
Equipment to and the possession and use thereof by the Comoany.
Except as otherwise provided in this Agreement, upon paymeht
to the Manufacturer of sucn Purchase Price (a) such security
title and property shall be duly transferfed and aésigned by a
b1ll or bills of sale executed and delivered by the Manufacturer,
and (b) any and all claims, liens, securlty interests or other
encumbrances of any nature of or arising froﬁ, through or under
the Manufacturer with respect to the Equipment shall forthwith

cease and terminate; provided, however, that the Company shall

not thereby be relieved of any obligation to make payment to the
Manufacturer of any interest payable in respect of such Purchase

Price as provided in thls Article 3.



The Company agrees Lo save, indemnify and keep
harmless the Manufacturer from and against all losses, damages,
injuries, llabilities, claims, and demands whétsoever (ang
expenses in connection therewith, including counsel fees),
except due to any act or omission of Manufacturer, as
manufacturer, arising out of retention by the Manufacturer
of security title to the Equipment or out of the use and operaﬁio
thereof by the Company during the period when securlty title
thereto remains in the Manufacturer. This covenant of indemnity
shall continue 1n full force and effect notwithsténding the
full payment of the indebtedness in respect of the Purchase
Price and the conveyance of fthe Eguipment, as provided herein,
or the termination of {his Agreement in any manner whatsoever.

The Company will bear the risk of, and shall not be
released from its obligations hereunder in the event of, any

damage to or the destructlon or loss of any Unit of or all

the Equipment; provided, however, that the Manufacturer shall
not be relieved from its warranty under Article 9 hereof.

ARTICLE 4. Conditions to Obligations of the Company.

The obligation of the Company under this Agreement to pay or
cause to be pald to the Manufacturer ahy amqunt required to be
pald pursuant to the third paragraph of Article 3 hereof with
respect to a Group of the Equipment 1s subject to the satisfactic
on or prior to the Closing Date relating to such Group, of the
following conditions: |

(a) 1if an Bguipment Trust Agreement shall not have

then been executed and delivered, the Company shall have



received the following ¢ohcuments in such number of
counterpartis or coples g may reascnably be requested in
form and substance satisfactory to 1t: |
(1) a bill or bills of sale from the
Manufacturer transferring title to the Units of
Equipment in such Group to the Company and warranting
to the Company that at the time of delivery of each
Unit of Equipment in such Group the Manufacturer had
legal title to such Unit and good and lawful right
to sell the same and title to such Unit was, at the
time of such delivery, free from all claims, liens,
security interests and other encumbrances of any
nature except as created by this Agreement;
(ii) the Certificate or Certificates of
Acceptance with respect to the Units of Equipment in
such Group referred to in the fifth paragraph of
Article 2 hereof;
(1ii) an involce or invoices with respect to the
Units of Equipment in such Group from the Mahufacturer
to the Company-describing the Units of Eguipment in
such Group and any special devices, racks or assemblies
the cost of which 1s included 1in the Purchase Price
of any Unit, accompanied by or having endorsed thereon
a certification by thé Company as to the correctness
of the prilces of such Units as set forth in suéh
invoice or invoices;
(iv) an opinion of counsel for the Manufacturer,
dated the Clpsing Date, addressed to the Company

stating that (A) the Manufacturer is a duly organized
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and exlisting corporation in good standing under the
laws of the state of 1ts incorporation and (B)
this Agreement has been duly eauthorized, exccuted and
delivered by the Manufacturer and, assuming the due
authorlzation, exécution and delivery by thevCompanyrJ
~1s a legal and valld instrument binding upon and
enforceable against the Manufacturer in accordance
with their terms, and (C) the Units of the Eguipment
in such Group, at the time of delivery thereof‘
pursuant to Article 2 of this Agreement, were f{ree
of all claims, liens, security intérests and other
encumbrances of any nature except as‘créated by this
Agreement; and

(v) such other documents as the Company may
reasonably request; or
(b) if an Equipment Trust Agreement shall have

then been executed and dellvered, the Trustee, ﬁhe iessor,
if any, and the Company shall have receilved the following
documents in such number of counterparts or copies as

may reasonably be requested in form and substance
satisfactory to them:

(1) a bill or bills of sale from the
Manufacturer transferring title to the Units of
Equlpment in such Group to the Trustee and wafranting
to the Trustee, the Lessor, if any, and the Company tl

at the time of delivery of each Unit of the Egquipment
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in such Group the Manufacturcr had legal title to
such Unit and good and lawlul right Lo soll the
same and title to such Unit wog, at the time of cuon
delivery, free from all claims, llens, sccurity
interests and other encumbrances of any nature
‘except as created by this Agreément, such Equipment
Trust Agrcement or as pexrmitted by the terms thereof
and except for the rights of the Company, as lessee,
under any lease of the Units of Equlpment in such
Group with the Lessor;

(11)  the documents specified in clauses (11)
and (1i1) of subparagraph (a) of this Article &;

(i11) an opinion of counsel for the Manufacturer,
dated the Closing Date, addressed to the Trustee and t
Lessof, if any, to the effect set forth in subclauses
(A) and (B) of clause (iv) of subparagraph (a) of |
this Article 4, and stating that‘(A) the Units of the
Equipment in such Group, at the time of delivery
'thereof-pursuant to Article 2 of this Agreement, were
free of all claims, llens, security intérests and othe
encumbrances of any nature except as created by this
Agreement, the Equipment Trust Agreement or.as
permitted by the terms thereof and except for the
rights of the Company, as lessee, under any lease
of the Units of Equipment in such Group with the Lesso
and |

(iv) such other documents as the Trustee, Lessor,

if any, and Company may reasonably request.



...13_

In giving the opinions specifiled in clause (iv)
of subparagraph (a) and clause (iii)‘of subparagraph {(b) of the
first paragraph of this Article U4, counsel may qualify an opini
to the effect that any agreement is a legal and valid instrument
pinding and enforceable 1in accordance with its terms by a
general reference to limitations as to enforceability imposed
by bankruptcy, insolvency, reorganization, moratoriumor other
similar laws affecting the enforcement of creditors' or lessors'

rights generally.

ARTICLE 5. Price Reduction. In the event that, prior

to the dellvery and acceptance of a Unit of the Equipment pursua
to Article 2 of this Agreement, any lower base'prices‘than those
set forth 1n Item 1 of Annex A to this Agreement or in any
supplement entered into pursuant to this Agreement are made by
the Manufacturer on rallroad equipment simllar in type to such
Unit of the Equipment, the Manufacturer agrees to make a
corresponding reduction in the base prilce of such Unit of the
Equipment so delivered and accepted on or after the effective
date of said other price reduction.

ARTICLE 6. Malntenance and Repair. The Company

agrees at 1ts own cost and expense to maintain and keep each
Unit iIn good order and repair, reasonable wear and tearv
excepted, subJject to the right of the Manufacturer to inspect
the condition and supervise the maintenance thereof. Howevef,
the Manufacturer sghall be under no obligation to so inspect
and supervise, but if the Manﬁfacturer does so inspect and

supervise as provided in this Article, the Company will not
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assume llability for any injury to, ,or death of, any ageht

or employee of the Manufacturer while exercising this authority.
So long as the Manufacturer retains security title pursuant

to Article 3, the Company shall not effect any substantial change
in the design, construction or specifications of the Unlts or
component parts thereof, wlthout the prior written approval

of the Manufacturer. |

ARTICLE 7. Loss or Destruction. In the event of

loss or destruction of or irreparable damage to any of the
Unilts from any cause whatsoever during the time the Manu-
facturer retains securlty title pursuant to Article 3, the
Company shall promptly and fully inform the Manufacturer in
regard to such loss, destruction or damage, and the Company
shall pay promptly to the Manufacturer an amount equal to the
Purchase Price (as defined in Article 3 hereof) of each Unit
so lost, destroyed or irreparably damaged, plus interest on
the Purchase Pricé to the date of payment computed as set
forth in Article 3.

ARTICLE 8. Compliance with Laws, Rules and Regu-

lations. So long as the Manufacturer retains securlty title
in the Unlits pursuant to Article 3, the Company agrees at all
times to keep the Units free and clear of all taxes, assess-
ments, llens, and encumbrances, and covenants that the Units
at all times hereunder will be maintained, used and operated
under and in lawful compliance with the 1aws{ rﬁles and regu-
lations to which they may be subject in any local, state or

federal Jurisdiction. Any sums of money that may be pald by



the Manufacturer at its option by way of release, discharge or
otherwlse, of any of the foregoing, shall be promptl; reimbursed
and paid to the Manufacturer by the Company on demaﬁd as an
additional part of the obligations herein with interest thereon
at the rate of 2% above the Prime Rate from the date of payment
by the Manufacturer.

The Company, however, may wlthhold any such payment
so long as 1t shall in good faith and by anproprlate legal
proceedings contest the valldity thereof in any reasonable
manner and 1f such withholding does not, 1in the Jjudgment of
the Manufacturer, affect the Manufacturer's secufity title

in any of the Units.

ARTICLE 9. Manufacturer's Warranty of Materials and

Workmanship. The Manufacturer warrants that the units of the

Equipment wlll be bullt in accordance with the Specifications
and with the other requlrements, specifications and standards
set forth or referred to in Article 1 above and warrants that
the Equipment will be free from defects in material {except as °
speclalties dncorporated therein which were specified or
supplied by the Company and not manufactured by the Manufacture
and workmanship or design (except as to designs specified by the
Company and not developed or purported to be developed by the
lanufacturer) under normal use and service; the Manufacturer's
obligation under this paragraph being limited to making good at
i1ts plant (or at the option of the Manufacturer at a place
designated by tﬁe Manufacturer and agreed upon by the Company)

any part or parts of any Unit of the Egquipment which shall be
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returned to the Manufacturer within one year after delivery of
such Unit, or as to which written Notice of such defect hacs
been given by the Company to the Manufacturer within one year
‘after delivery of such Unit and which part or parts are rebturned
within 90 days after such Notice to the Manufacturer, pfovided
that the Manufacturer's examination shall disclose to its-
reasonable satlsfactlion such part or parts to have been thus
defective., THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL OTHER
WARRANTIES, EXPRESSED OR IMPLIED, INCLUDING ANY IMPLIEDWARRANTY
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, AND OF
ALL OTHER OBLIGATIONS OR LIABILITIES ON THE PART OF THE MANU-
FACTURER, EXCEPT FOR ITS OBLIGATIONS UNDER ARTICLES 1, 2, 3 AND
10 OF THIS AGREEMENT. The Manufacturer neither assumes nor
authorizes any person to assume for 1t any other iiability in
connection with the constructlion and delilvery of the Equipment,
except as aforesaid. | |

The Manufacturer agrees to use 1its best efforts to
Incliude, as a condltion of its purchase order with the vendor
of any specialty purchased by the Manufacturer for incorporation
in the Eguipment and not warranted hercunder, an agreemeﬁt by
such vendor to the effect that all warranty agreements and
representations, 1f any, made by such vendor with respect to
such specialty may be enforced by the Cdmpany, in the Company's

own name, by the Manufacturer, in the Manufacturer's own name,

that if any vendor does not accept such an agreement and the
Manufacturer so notifies the Company, the Manufacturer shall havt
no obligation to the Company .nder this sentence 1f such an

agreement is not contained ir any such purchase order.
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m

The Manufacturer and the Company fupther'agree that, whether
or not such an agreement ls contained in any such purchase
order, the Company as well as the Manufacturer may to the
extent permitted by law fake and prosecute claims agalnst
vendors of specilalties purchased by the Manufacturer {or
incorporation in the Equipment and not warranted hereunder for
the breach of any warranty by the vendors with respect to such‘
specilaltles. The Mahufacturervand the Company each agree to
notify the other prlor to the assertlon of any claim by them
against any such vendors of specialties. If the Manufacturer
determlines that it has no interest in any such claim asserted
by the Company, the Manufacturer agrees to assign to the
Company,Asolely for the purpose of making and prosecutiling

any such claim, all of the rights which the Manufacturer has
against such vendor for the breach of warranty or other
representation respecting the Equlpment.

The Manufacturer further agrees that neither the
inspection as provided in Article 2 of this Agreeﬁent, nor
any examlnatlion or acceptance of any Units of the Equipment
as provided 1n sald Article 2, shall be deemed a waiver or
modification by the Company of any of its rights under this
Article 9.

It is further understood and agreed that the word

"

"design(s)" as used hereln and in Article 10 and the word
"speclalties" as used herein shall be deemed to include

articles, materials, systems, formulae and processes.
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ARTICLE 10. Patent Indemnitles. Except in case of

deslgns, processes or combinatlons specified by the Company

and not developed or purported to be developed by the Manu-
facturer, and articles and materials specified by the Company
and not manufactured by the'Manufacturer, the Manufacturer
agrees to indemnify, protect and hold harmless the Company

from and agalnst any and all liabiliﬁy, claims, demands, costs,
charges and expenses, 1ncluding royalty payments and counsel
feeg, in any manner imposed upon or accruing agalinst the Company
because of the use 1in or about the construction or operation

of the Egquipment, or any Unit thereof, of any deSign; process,
comblnation, article or material Infringing or claimed to iﬁfrin
on any patent or oiher right. The Company likewise will indemni
protect and hold harmless the Manufacturer from and agaihstAany
and all llability, claims, demands, costs, charges and expenses,
includ ing royalty paymenbts and counsel fees, in any manner impos
upon or accruing against the Manufacturer because of the use 1n
or about the construction or operation of the Equipment, or any
Unit thereof, of any deslgn, process or combinatlon specified

by the Company and not developed or purported'to be developed

by the Manufacturer, or article or material specified by the
Company and not manufactured by the Manufacturer, which infringe
or is claimed to Infringe on any patent or other right. The
Manufacturer agrees to and hereby does, to the extent legally
possible without impairing any claim, right or cause of action
hereinafter referred to, transfer, assign, set over and deliver

to the Company every claim right and cause of action which the
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Manufacturer has or hereafter shallhave against the originator

or seller or sellers of any deslgn, process, comblnation, article
or material specified by the Company and used by the Monufazcture:
in or about the constructlion or operation of the Egquipment, or |
any Unlt thereof, on the ground that any such design, process,
~combination, article or material or operation thereof infringes
or 1s claimed to infringe on any patent or other right, and |
the Manufacturer further agrees to execute and deliver to the
Company all and every such further assurances as may be
reasonably requested by them more fully to effectuate the
asslgnment, transfer and delivery of every such claim, right

and cause of actlon. The Company will give notice to the
Manufacturer of any clalm known to the Company on the basis

of which liability may.be charged agalinst the Manufacturer
hereunder and the Company will give notice to the Manufacturer
of any claim known to the Company, as the case may be, on the
basis of which liability may be charged against the Manufacturer

hereunder.

ARTICLE 11. Taxes. All payments to be made or

caused to be made by the Company hereunder will be free of
expense to the Manufacturer_with respect to the amount of any
local, state or federal taxes (other than net income taxes,
gross recelpts taxes [except gross receipts taxes in the ﬁature
of or in lleu of sales taxes], franchise taxes measured by net
income based on such receipts, excess proflt taxes and similar
taxes), assessments, license fees, charges, fines and penalties,
all of which the Company, as the case may be, assumes and agrees

to pay on demand in addition .o the Purchase Price of the Equipme
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ARTICL® 12, DNotice. Any notice hereunder to the

party designated below shall be deemed to be properly served
if delivered or mailed to it at the following specitied
addresses :
(a) to the Company, at 300 South Wacker Drive,
Chicago, Illinois 60606, attention of the
Vice President - Finance
(b) to the Manufacturer, at Bethlehem Steel
Corvoration, Bethlehem, Pennsylvania 18016,
attention of Manager of Sales, Railroad Producté;

or at such other addresses as may have been furnished in writ

by such party to the other party to this Agreement.



ARTICLE 13. Assigrments by the Mapnlactverer, ALY

or any of the rights, paonefits or advanbapges of Uhoe Manufaciuror
‘under thils Agreement, including the right to receive the
Purchase Price of all Units of the Equipment and interest
thereon, 1if any, may e assl zncd by the Manufacturer and re-
‘assigned bty any assigne2 at any time or from time to time.

No such assignment shall subject any such assignee.to any of the
Manufacturer's guarantees, warranties, indemnities or other
obligations contained in this Agreement or relieve‘the
Manufacturer or a successor or successors to its manulacturing
property and business from any of its obligétions to construct
and deliver the Equipment in accordance with the Specifications
or to respond to its guaranteegs, warranties, Indemnities or othe:
obligations whether contalned herein or created by'law, or relie
the Company of its obiigations to the Manufacturer aner this
Agreement, which, according to their terms and context, are
intended to survive an assignment. Except as ctherwise provided
in this Agreement, any security title to and property in each
Group of the Eguipment assigned hereunder shall cease and
terminate upon payment to the Manufacturer or assignee,

as applicable, by the Company of the Purchase.Price with respect
to such Group pursuant Lo Article 3 and such assigned seccurity ¢

shall be merged into the security title and property in the bEgui
ment created by any Eguipment Trust Agreement in favor of a2 Trus
or if an Equipment Trust Agreement has not thgn been execuéed S
right, title and intercst shall forthwith cease and terminate

Pl

upon such payment to the Manufacturer and the Manufacturer and



such assignee will execute and deliver all documents and

instruments as the Company may reasonably request, Llncludin

e
U

without limitation an Instrument for recordatlicn with the

Interstate Commerce Commission evidencing such cessation and

termination; provided, however, that such cessation and terminat:

shall not relileve the Company of any obligation to make payment
of any interest payable in respect of such Purchase Price as
provided in Article 3.

Upon any such assignment, either the assignor or
the assignee shall give written notice to the Company, togethér
with a counterpart cor copy of such assignment, staﬁing the
ldentity and post'office address of the assignee (if not
otherwise stated in the assignment), and such assignee shall
by virtue of such assignment acquire all of the Manufacturer's
right, title and interest in and to the rights, benefits and
advantages of the Manufacturer thereby assigned subject.only
to such reservation as may be contalined 1n such assignment.
From and after the receipt by the Company of the notification
of any such asslignment, all payments thereaflter to be made
by the Company hereunder shall, to the extent so assigned,

be made to the assignee,.

g

In the event of any assignment by the Manufacturer
of 1ts rights to receive any payments under this Agreement,
the rights of such assignee to such payments as may be
agsigned, together with any other rights hereunder which can
be and are so assilgned, shall not be subjecct to any defense,
set-of f, counterclaim, recoupment, or abatement whatsoever

arising out of any breach of ny obligation ¢f the Manu-



facturer in respect of the Eguipment or the manufacture,
construction, delivery, guarantee or warranty thereof, or

in respect of an Iindemnity contaiged in this Agreement, nor
subject to any defense, set-off, counterclaim, rccoupment,

or abatement whatsoever arising by reason of any other
indebtedness or liability at any time owling to the Company
by the Manufacturer, and all payments therearter to be made
by the Company under this Agreement shall, to the extent S0

. assigned, be made to the asslignee against proper recelpt
therefor in form satisfactory to the Company. Any and all
such obligations, howsoever arlsing, shall be and remain
enforceable by the Company, itssuccessors and assligns, only
against the Manufacturer, its successors and assigns (other
than assignees, as such, of rights, benefits and advantages
assigned pursuant to this Agreement). The provisions of this
paragraph may be relied upon by any such assignee as a con-
tinuling offer by the Company to wai&e any remedies which it
might otherwise possess for the enforcement of any and all
such obligations of the Manufacturer as‘against such assignee,
which offer shall be conclusively presumed for all purposes
to be accepted by the assignee by payment to the Manufacturer
of the consideration for the assignment of any of the Manu-
facturer's rights under this Agreement.

ARTICLE 14. Assignment by the Companv. All orbény

of the rights, benefits or advantages of the Company under this
Agreement, Including, without limitation, (a) the right to

accept delivery of the Equipment, the right to take title to



the Egquipment, and to be named the purchaser in the bills of
sale to be delivered by the Manufacturer (b) the riznt to
receive any and all monies due or to become due Lo the Company
in respect of the Equipment and for all claims (or damages
in respect of such Equjpmont arising as a result of any defaulit
by the Manufacturer and (c¢) all rights of the Company to perform
under this Agreement and compel performance of the terms hereof,
may be assligned by the Company and reassigned by any assiénee
at any time or from time to time; provided, however, that no
such asslgnment shall relieve the Company of any of its duties
or obligations to the Manufacturer under this Agreement.

Upon any such assignment, either'the assignor or
the assignee shall give writfen notice to the Manufacturer,
together with a counterpart’or copy of such assignment,
stating the identity and post office address of the assignee

(1f not otherwise stated in the assipgnment), and such assi

@

nee
shall by virtue of such assignment acqulre all of the Company's
right, title and interest in and to the rights, benefits and
advantages of the_Company thereby assigﬁed subject only»to
such reservation as wmay be contained in such assignment.

The Company agrees to provide the WManufacturer with
-a counterpart copy of any Equipment Trust Agrecement, ILease
of Egqulpment, or any other financing agreement with respect
to the Eguipment, within 10 davs of the execution thereof by

the Company.

ARTICLE 15, Defaults. In the event that any one

or more of the following events of default shall occur and be

continulng, to wit:



(a) The Company shall fail to pay in full, when
due and payable herovnder, any sum payvable by the Company
pursuant to the fifth paragraph of Article R hereof for
indebtedness in respect of the Purchase Price of the Equipnr
or for interest therecon; or

(b) The Company shall, for more than 30 days after
the Manufacturer shall have demanded in writing>perform nce
thereofl, fail or refuse to comply with any covenant, agree-
ment, term or provision of this Agreement on its part to be
kept or performed or to make provision satislactory to the
Manufacturer for such compliance; or

(¢c) Any proceedings shall be commenced by or against
the Company for any relief under any bankruptcy or in-
solvency laws, or laws relating to the relief of debtors,
read justments of 1ndebtedness, reorganizatlions, arrange-
ments, compositions, or extensions, and, unless such
proceedings shall within 30 days from the filing or
effective date thereof be dismissed, nullified, stayed
or otherwise rendered ineffective (but then only so long
as such stay shall continue in force or such ineffectiven=ac
shall continue), a2ll the obligations of the Company under
this Agreemeht.shall not have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or truste
or receiver or roeceivers appointed for the Company or for !
property In connection with any such proceedings in such
manner that such ovligations shall Have the same status zic
obligations incurred by such trustee or trusteces or receive

Fad

or receivers, within 20 1ays after such appointment, 1T an:
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7 ) 1\ N
or 00 days after such procecdings shall have bhoon commenced
whichever shall be carlier; or

(d) The Company shall make or suffer any unanthorize

B4

assignment or transfer of this Agreement or any interect
herein or any unauthorized transfer of the right to
possession of any Unit of the Equipment;
then at any time after the occurrence of such an event of de:aul
the Manufacturer may, upon wrltten notice to the Company and upc
compliance with any legal requirements then in force and épplice
to such action by the Manufacturer, declare the entire indebted-

In

]
N
923

in respect of the Purchase Price of the Equipment, together

-t

7ith the interest thereon then accrued and unpaid, Immediately
due and payable, without further demand, and therecaflter the
aggregate of the unpaild balance of such indebtedness and interec
shall bear interest from the date of such declaration at the rat
of 10% per annum, to the extent legally enforceable, and the
Manufacturer shall thereupon be entitled to reccover judgment
for the entire unpaid balance of the indebtendess 1n respect

of the Purchasé Price of the Eguipment so payéble with interest
as aforesaild, and to collect such judgment out of any property
the Company wherever gituated.

The Manufacturer may at its Oleétion waive any.such
event of default and 1ts consequences and rescind and annul any
such declaration by notice to the Company in writing to that
effect. If at any time after such declaration all sums which
shall have become due and payable by the Company hereunder (oth

than indebtedness which shall have become due and payable sole
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by reason of such declaration) shall be vaid by the Comnany
(with interest at the rate of 10% to the ecxtent leogally enfore
able) before any sale or lcase of'any of the Lguipment, and ov
other default in the observance or performarce of any covenandt
or condition hereof shall be made good or secured to the satis
factibn bf the Manufacturer, or provision deemed by the Manu-
Tacturer to be adeguate shall be made therefor, then, and in
every such case, the Manufacturer shall waive any suchVQVent
of default and its consequences and rescind and annul any suck
declaration., Upon any such wailver the respective rights of
the varties shall be as they would have been if no such defaul
had existed and no such declaration had been made, Notwith-
standing the provisions of this paragraph, it is expressly
understood and agreed by the Company that time is of the esser
of this Agreement and that no such waiver, rescission or annul
ment shall extend to or affect any other or subsequent default
or impair any rights or remedles consequent thereon,

If the Company shall make default as hereinbefore
provided, then at any time after the entire indebtedness in
respect of the Purchase Price shall have been declared immedic
ly due and payable as hereinbefore provided and during the
continuance of such default, the Manuflacturer, to the extent
not prohibited by any mandatory requirements of law, may,
upon such further notice, if any, as may be reqguired for
compliance with any mandatory requirements of law applicable

to the action to be taken by the Manufacturer, take or cause
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to be taken by its agent or agents lmmediate posscssion of the
Equipment, or any Unit thereof; without 1iability to return to
the Company any sums theretofofe paid and free from all claims
whatsoever, and may remove the same {rom possesoilon and use of ¢
Company and for such purpose may enter upon the Compeny's premj
or any other premises where the Eguipment may be loceted and may
use and employ in connection with such removal any suppliesg,
services and aids and any available trackage and other facilitie
or means of the Company, with »or without pracess of law.

In case the Manufaéturer sball rightfully denand
possession of the Equipment in pursvance of thils Agreement

and chall reasonably designate a poin®t or points for the

D

delivery of the Equipment to the Manufacturer, the Company
shall, at its own expense, forthwith and in the ugsual manné:
cause the IEqulipment to be moved to such point or points as
shall be designated by the Manufacturer and shall there

deliver the Lguipment or cause it to be dellvered tc the

Ko

anufacturer; and, at the option of the Mzanufacturer, the
Manufacturer may keep thé Eguipment on eny railway lines
approved by the Company until the Manmifacturer shall have
leased, sold or btherwiscvdisposed‘of the same,.and for such
purposze ﬁhe Company agrees to furnish or cause fto be furniched,
without charge for rent or storage, the neéessary'facilitie~ at

o

any point or points selected by the Manufacturer reaszonably con

[

venient to the Compoany. This agreement to deliver the Equiovmen

- o~
[84

d to

—

-+

urnicsh facilitice for ifs storage as norci
is of the cgsence of the agreement between the vartices, and upo
application to any courl oL ¢ooiity having jurliscdictlion 1n th2

oremlces, the dManufacturer srooll be entitien to a decree g -al
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the Company reguiring specific performance hereof. The Compon;

hereby cixpressly wailves any and all claims against Manufacture

2

o

and its agent or agents for damages of whatever nature in
connection with any retaking of any unit of the Eaguipment in
any reasonable manner.

If the Company shall make default as hereinbefore
provided, then at any time thereafter during the continuance
of such default and after the entirc indebtedness in respect

of the Purchase Price shall have been declared immediately due

[

and payable as hereinbefore provided, the Manufacturer (dfte
retaking possession of the Lquipment as hereinbefore prqvided}
may at its election, to the extent not prohibited by any
mandétory reaquirements of law then in force and applicable.
thereto,'retain the Equipment as its own and hake such dispos:
tion thereof as the Manufacturer shall deem fit (including, if
the Manufacturer so elects, the leasing of the Eguinment on svu
“terms as it shall deem fit), and in such event all the Company
rights in the Equipment will thereupon terminate and, to the
~extent not prohibited by any mandatory requirements of law, al
payments made by the Company may be retained by the Manufactux
as compensation for the use of the Egquipment by the Company;
provided; however, that, i1f the Compeny, within 2C days of
receipt of notice of the Manufacturer's election to retain the
Equipnment for its own use, as hereinafter provided, shall pay
or cause to be pald to the Menufacturer the total unpaid balar
of the indebtedness in respect of the Purchase Price of all t?

Bauipment which the Company has agreed to purchase hereunder,
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together with intercst thereon accrued and unpaida and all otner

i

peyments due by the Company under this Agrccment, then in owel
event absolute right to the possession of, Litle Lo and nrovevt

)

in such Daguipment chall pass fto and vest in the Company: or the

law}

vManufocturer, with or without retaling posscssion thereof, me
at its election sell the Eguipment, or any unit thereof, free
from any and all claims of the Company, or of any othervparty
claiming by, througnh or under the Comvany, at law or in eqguity.
at public or private sale and with or without advertisement as
the Manufacturer may determine, all subjéct'to. and in complia
with any mandatory reqguirements of law then in force and appli
cable to such sale, and the proceeds of such sale, less the

attorneys' fees and any other expenses incurred by the Manu-

L&

)
o

turer in taking possession of, removing, storing and sellin
the Eguipment, shall be credited on the amount due to the HManu
facturer under the provisions of this Agreement. Written noti
of the Manufucturer's election to retaoin the LEguipment for its
oWwn use may be given to the Company by telegram or registered
mail addressed to the Company at any time during o veriod

of 30 days after the entire indebtedness in respect of the
Purchase Price shall have been declared immediately due

and payable as hereinbefore provided; and if no such notice
shall have been given, the Manufacturer shall be deemed to
have elected te sell the Eaquipment in accordance herewith,

To the extent permitted by any mandatory requirement

J PN

of lew then in force and applicable thereto, any sale neresunds
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may be held or conducted at such place or places and at such

as the Monufacturer may specify in one lot and

<

time or times

o]
‘{:7

entirety or in separate lots, and without the neccessity of gath
at the place of sale the property to be sold, and in general 1
such manner 2§ the Manufacturer may determine in mvllanco wit
any such reqguirements of law, provided that the Company shall t
given written notice of such sale as provided in ony such re-
guirements, but in any event not less than 1C days prior theret
by telegram or registered mail addressed to the Company. If
such sale shall be a private sale permitted by such requiremen
it shall be sﬁbject to the right of the Company to purchase or
provide a purchaser, within 10 days after notice of'ﬁhe pro-
posed sale price, at the same price offered by the intending
purchaser or a better price, To the extent not pronibited by
any such requirements of law, the Maﬁufacturer may itself bid
for and become the nurchasef of the Eguipment, or any Unit
thereof, so oiffered for sale without accountobility t the
Company (except to the extent of surplus money received as
hereinafter provided), and in payment of the Purchase Prlce
therefor the Manu turer shall be entitled to the extent not
prohibited as aforesaid to have credited on account thereof
all sums due to the Manufacturer from the Company hereunder,
Lach and every power and remedy hereby specifically
given»to the Menufacturer shall be in addition to every other
power and remedy hereby specifically given or now or hercafte:
existing at law or in equity, and each and every power aﬁd
remedy moey be exercised from tTime to time and simultanecusly

and as often and in such orver as may be deemed expedient by
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the Manufacturer. All such powers and remedies shall be

cumulative, and the exercise of one 5721l not be deemed o

walver of the right To excrcise any ocher or others. Mo
urer in the exercise of any
such power or remedy and no renewal or extension of eny payment
due hereunder shall impeair any such vower or remedy or shall be
construed to be a waiver of any default or an acauiescence the:
If, aiter applying all sums of money realized by the
Manufacturer under ﬁhe remedies herein provided, thefs snall
remain any amount due to it under the provisions of this Agree
ment,vthe Company shall pay the amount of such deficiency to
the Manufacturer upon demend, and, if the Compény shaoll fail ©
pay such deficiency (with interest thereon ot the rate of 107
per annum to the extent legally enforceable), the Manufacturer
may bring suit therefor and shall be entitled to recover judgm

therefor against the Company. If, after applying as aforesal

dl

all sums realized by the Manufacturcr, there shall remain a
surplus in the possession of the Manulacburer, such surplus
shall be paid to the Company.

The Company will pay all reasonable expenses, incluc
ing attorneys' fees, incurred by the ‘anufacturer in enforcing
its remedies under the terms of this Agreement. Tn the event

that the Manufacturer shall bring any suit to enforce any of

L

its rights hersunder and shall be entitled to judgment, then
in such sult the Manufacturer may recover reasonsgble expenses
including attorneys' fees, and the amount thereof shall be

included in such Jjudgment.
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In the event of assignments of interests hereunder to
more than one assignee, cach such assignee shall be entlitled to
exerclse all rights of the Manuflacturer hereunder in respect
of the Equipment assigned to such assignee, 1lrrespectlve of any

actlion or fallure to act on the part of any other assignee.

ARTICLE 16. Article Headings. All article headlngs

are inserted for convenience only and shall not affect any
construction or interpretation of this Agreement.

ARTICLE 17. Effect and Modification of Agreement.

This Agreement, and the Annex attached hereto, exclusively and
completely state the rights and agreements of the Manufacturer
‘and the Company with respect to the Equipment and supersede
all other agreements, oral or written, with respect to the
Equipment. No varilation of this Agreement and no waiver of
any of its provisions or conditions shall be valid unless in
writing and duly executed on behalf of the Company and the

Manufacturer.

ARTICLE 18. Law Governing. The terms of this

Agreement and all rights and obligations hereunder shall be
govefned by the laws of the State of Illinois, provided,
however, that the parties shall be entitled to all rights
conferred by Sectlion 20c of the Interstate Commerce Act.

ARTICLE 19. Successors and Asslgns. As used herein

the ferms Manufacturer, Company, Trustee and Lessor shall be
deemed to include the successors and assigns of the Manufacture
Company, Trustee and Lessor.

ARTICLE 20. Recording. Upon the execution and deliv

G2,

of this Agreement, the Company willl, at its expense, cause

thls Agreement to be duly flied and recorded with the Inter-
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"Interstate Commerce Act, and wherever else required by law or reasonakt
requested by the Manufacturer for the purposes of proper protection of
the security title of the Manufacturer to the Equipment.

ARTICLE 21, EXECUTION. This Agreement may be simultaneousl

;ecuted in any number of counterparts, each of which so executed shal
be deemed to be an original, and such counterparts together shall
constitute but one and the same contract, which shall be sufficiently
evidenced by any such original counterpart. Although this Agreemént i
dated for convenience as of the date specified in the intrxoductory
paragraph of this Agreement, the actual date or dates of execution her
by the parties hereto is or are, respectively, the date or dates state
in the acknowledged hereto annexed.

IN WITNESS WHEREOF, the parties hereto, each pursuant to
due corporate authority, have caused these presents to be signed in th
respective corporate names by duly authorized officers and their
respective corporate seals to be hereunto affixed and duly attested, a

as ¢f the day, month and yeax first above written.

BETHELEHM STEEL CORPORATION

sy & H AN el

ATTEST Vice President

//76&4//%4/%

ASsistant Secretary

TRAILER

By

Vice President-Finance & Tre:

ATTEST:




COMMONWEALTH OF PENNSYLVANIA)

) SS:
COUNTY OF LEHIGH )

On this y/fzfday of/¥;%¢<<:4: ; 1974 before me personally
appeared A M. REED , to me personally known, who being by
me duly sworn, says that he is a Vice President of BETHLEHEM STEEL
CORPORATION; that one of the seals affixed to the foregoing instrumer
is the corporate seal of said corporation; that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the

foregoing instrument was the free act and deed of said corporation.

C/’ uﬁfv
My Comumisston Lxpires , J‘ S o
City of Bethlehem LT Y A
Lehigh County
March 24, 1975

! ad (L‘/ ,)/ P ] g/
Notary Public -

My Commission Expires:

STATE OF ILLINOIS)
) S8S:
COUNTY OF C O O K)

On this ~5C£day of 2%4Ajyéf, 1974 before me personally
appeared Z.)ﬁ %2444Cx7§ , to me knownw, who being my be duly sworn,
says that he is a V- F. Firanee +J%ER TRAIN COMPANY; that on
of the seals affixed to the foregoing instrument is the corporate se
of said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors an

he acknowledged that the execution of the foregoing instrument was t

free act and deed of said corporation.

Notary Publi¢/

Mz MAammicoimn Byvnitroa- ’)'/7’7{



Item 1:

Type
89'4" 70-ton capacity,
standard draft gear,

standard level flat
car with hitches

ITtem 2:

August 30, 1974

ANNEX A

BETHLEHEM STEEL CORPORATION (MANUFACTURER)
(COMPANY)

TRAILER TRAIN COMPANY

Quantity

50

Car Numbers

160000 -

160089

Unit Base
Price

$21,495.00

Month of Contract
Delivery Number
March '74 6073-B



CERTIFICATE OF ACCEPTANCE
UNDER PURCHASE AGREEMENT

- TO: BETHLEHEM STEEL CORPORATION

I, a duly appointed inspector and authorized representative
of Trailer Train Company (hereinafter called the "Company"), for the
purpose of the Purchase Agreement dated as of March 5, 1974 between
you, as Manufacturer, and the Company do hereby cexrtify that I have
inspected, received, approved and accepted delivery on behalf of the
Company under said Purchase Agreement of the following units of railroa
egquipment:

Type of Cars:
Place Accepted:
Date Accepted:
Number of Units:

Numbered:

I do further certify that the foregoing cars are in good orde
and condition and conform to the specifications applicable thereto and
all applicable Federal Railway Administration requirements and specific
and to all standards recommended by the Association of American Railroa
reasonable interpreted as being applicable to new railrcad equipment of
the character of such cars.

In addition, I further certify that there was plainly, distin
permanently and conspicuously placed, in letters not less than one inch
in height, the following legend:

"OWNED BY A BANK OR TRUST COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE COMMERCE ACT,
SECTION 20c."

The execution of this certificate will in no way relieve the
Manufacturer of its duty or decrease its responsibility to produce and
deliver the railroad eguipment indicated above in accordance with the
terms of the Purchase Agreement, subject to any warranties therein
contained.

Inspector and Authorized
Representative of
TRAILER TRAIN COMPANY



